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AIA Document B104 - 2017

Standard Abbreviated Form of Agreement Between Owner and Architect

MODIFIED AGREEMENT made as of the 23 day of May in the year 2022
{(In words, indicate day, month and year.)

BETWEEN the Architeet’s clicnt identified as the QOwner: ADDITIONS ANDIDECETIONS:

(Name, address and other information)

Shadyside Local School District, Board of Education

3890 Lincoln Avenue
Shadyside, Ohio 41947

Owner's Represeniative:
John Haswell, Superintendent
Phone: 740.676.3235

Email: john.haswell{@.omeresa.nel

and the Architect:
(Name, address and other information)

Steed Harmmond Paul, Inc., db'a SHP
312 Plum Street, Suite 700
Cincinnati, Ohio 45202

The author of this document has
added informalicn needed for its
completion, The author may aiso
have revised the text of the original
AlA standard form. An Additions and
Deletions Report thal notes added
information as well as revisions to the
standard form text is available from
the auther and should be reviewed. A
vertical ine in the left margin of this
decument indicates whare the author
has added necessary informatlon
and where the author has added to or
deteted from the original AlA text.

This document has important legat
consequences. Consultation with an
atlorney is encouraged with respect

to its completion or modification.
Architect' s Representative.
Todd Thackery, Vice President
Phone: 513.588.1310
Email: thackervigshp.com

for the Tollowing Project:
(Name, location and detailed description)

Abatement and Demolition of Leona Middle School
3795 Leona Street, Shadyside, Ohio 43947

The Owner and Architect agrec as follows
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ARTICLE 1 INITIAL INFORMATION
§ 1.1 This Agreement is based on the Initial Information set forth below:

Architect shall provide professional design services associated with the abatement and demolition of Leona Middle
School, located a1 3795 Leona Street, Shadyside, Ohio 43947, inclusive of architectural, engincering, hazardous

material consulling, construction bidding documents, and construction administration work associated with the
Project (the “Project").

The Project is based upon the Owner's participation in the Ohio Facilities Construction Commission ("OFCC")
Expedited Local Partnership Program ("ELPP").

§ 1.2 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that such
information may materially change and, in that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect’s services and the Architecl’'s compensation. The Owner shall adjust the Owner's budget for

the Cost of the Work and the Owner's anticipated design and construction milestones, as necessary, to accommodate
material changes in the Initial Information.

§ 1.3 The Owner's budget for the Cost of the Work, as defined in Scction 6.1:
The Owner's budget for the Cost of the Work (as defined in Section 6.1) is $541,200.00.

The Owner's anticipated total budget for the Project, including the sum of the Cost of the Work (as defined in Section
6.1) plus design fees, excluding legal and real estate acquisition fees is $660,000.00.

Throughout the term of this Agreement, the Architect will perform its services based upon the Owner's then current
budget.
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Imit,

§ 1.4 The Owner's anticipated design and construction milestone dates are as follows:

Task Completed by Architect by
Construction Documents/ Bidding July 2022
Construction Commencement June 2023
Substantial Completion October 2023
(Faragraph deleted)
§ 1.5 The Arschitect shall retain the following Consultants under Basic Services:
A Civil Enginecring:
MS Consulting
2 Site Surveying:
MS Consuiting
3 Hazardous Material Assessments' Sampling/ Abatement:
MS Consulting

ARTICLE 2 ARCHITECT'S RESPONSIBILITIES

§ 2.1 The Architect shall provide the professional services set forth in this Agreement consistent with the professional
skill and care ordinarily provided by architects practcing in the same or similar locality under the same or similar
circumstances. The Architect shall perform its scrvices as expeditiously as is consistent with such professional skill
and care and the orderly progress of the Project.

§ 2.2 The Architect shall maintain the following insurance until termination of this Agreement. If any of the

requiremnents st forth below arc in addition Lo the types and limits the Architect normally maintains, the Owner shall
pay the Architect as set forth in Scction 11.8:

(Identify types and limits of insurance coverage, and other insurance requirements apphcable to the A greement. If
any.}
1 General Liability
Two million doHars ($2,000,000).
2 Automobile Liability
One million doltars {$1,000,000).
3 Workers' Compensation
In conformance with Ohio statutory limits,
4  Professional Liability
One million dollars ($1,000,000.00) per claim, two million dollars ($2,000,000.00) in aggregaie.
ARTICLE 3  SCOPE OF ARCHITECT'S BASIC SERVICES

§ 3.1 The Architect's Basic Services consist of thase described in this Articie 3 and include usual and customary

structural, mechanical, and electrical cngineering services. Services not set forth in this Article 3 are Supplemental or
Additional Services.
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§ 3.1.1 The Architect shall coordinate its services with those services provided by the Owner and the Owner's
consultants, The Architect shall be entitled to rely on (1) the accuracy and completeness of the services and
information fumnished by the Owner and (2) the Owner's approvals. The Architect shall provide prompt written notice
to the Owner if the Architect becomes aware of any error, omission, or inconsistency in such services or information.

§ 3.1.2 As soon as practicablc after the date of this Agreement, the Architect shall submit for the Owner's approval a
schedule for the performance of the Architect's services. Once approved by the Owner, time limits established by the
schedule shall not, except for reasonable cause, be exceeded by the Architect or Owner. With the Owner's approval,

the Architect shall adjust the schedule, if necessary, as the Project proceeds until the commencement of construction.

§ 3.1.3 The Architect shall assist the Owner in connection with the Owner's responsibility for filing documents
required for the approval of govermmenlal authorities having jurischetion over the Project.

§ 3.2 Design Phase Services

§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,
codes, and regulations applicable to the Architect’s services,

§ 3.2.2 The Architect shall discuss with the Owner the Owner's program, schedule, budget for the Cost of the Work,

Project site, and altemnative approaches (o design and construction of the Project. The Architect shall reach an
understanding with the Owner regarding the Project requirements.

§ 3.2.3 The Architect shail consider the relative value of alternative materials, building systems and cquipment,
together with other considerations based on program, aesthetics, and any sustainable objectives, in developing a
design for the Project that is consistent with the Owner's schedule and budget for the Cost of the Work.

§ 3.2.4 Based on the Project requirements, the Architect shall prepare Design Documents for the Owner's approval
consisting of drawings and other documents appropriatc for the Project and the Architect shall prepare and submit to
the Owner an cstimate of the Cost of the Work prepared in accordance with Section 6.3

§ 3.2.5 The Architect shall submit the Design Documents to the Owner, and request the Owner's approval,

§ 3.3 Construction Documents Phase Services

§ 3.3.1 Based on the Owner's approval of the Design Documents, the Architect shall prepare for the Owner's approval
Construction Documents consisting of Drawings and Specifications sctting forth in detail the requirements for the
construction of the Work. The Owner and Architect acknowledge that in order 10 construct the Work the Contractor
will provide additional information, including Shop Drawings, Product Data, Sampics and other similar submittals,

§ 3.3.2 The Architect shall cndeavor to incorporate the design requirements of governmental authorities having
jurnisdiction over the Project into the Construction Documents,

§ 3.3.3 The Architcet shall submit the Construction Documents to the Owner, update the estimate for the Cost of the
Waork il necessary and advisc the Owner of any adjustments to the estimate of the Cost of the Work, take any action
required under Section 6.5, and request the Owner's approval.

§ 3.3.4 The Architcet, (ollowing the Owner's approval of the Construction Documents and of the latest estimate of the

Cost of the Work, shall assist the Owner in obtaining bids or proposals and awarding and preparing contracts for
construction.

§ 3.3.5 The Architect shall assist the Qwner in hidding the Project by:
A facilitating the distribution of Bidding Dacuments to prospective bidders,
2 organizing and conducting a pre-bid conference for prospective bidders;
. preparing responses te questions from prospective bidders and providing clarifications and
interpretations of the Bidding Documents to the prospective bidders in the form of addenda; and,

A4 organizing and conducting the opening of the bids, and subsequently documenting and distributing the
bidding results, as directed by the Owner.
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§ 3.4 Construction Phase Services
§ 3.4.1 General

§ 3.4.1.1 The Architect shall provide administration of the Contract between the Owner and the awarded Contractor as
set forth below.

§ 3.4.1.2 The Architeet shall advise and consult with the Owner during the Construction Phase Services. The Architect
shall have authority to act on behall of the Owner only to the extent provided in this Agreement. The Architect shall
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in conneetion with the Work, nor shall the Architect be responsible
for the Contractor’s failurc to perform the Work in accordance with the requirements of the Contract Documents. The
Architect shall be responsible for the Architect's negligent acts or omissions, but shall not have control over or charge

of and shall not be responsible for, acts or omissions of the Contractor or of any other persons or entities performing
portions of the Work.

§ 3.4.1.3 Subject 1o Section 4.2, the Architect's responsibility to provide Construction Phase Services commences

with the award of the Contract for Construction and terminates on the date the Architect issues the final Certificate for
Payment.

§ 3.4.2 Evaluations of the Work

§ 3.4.2.1 The Architect shall visit the sitc at intervals appropriate to the stage of construction, or as otherwisc required in
Section 4.2.2, 1o become generally familiar with the progress and quality of the portion of the Work completed, and to
determine, in general, if the Work obscrved is being performed in a manner indicating that the Work, when fully
completed, witl be in accordance with the Contract Documents. However, the Architect shall not be required 1o make
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On the basis of the site visits,
the Architect shall keep the Owner reasonably informed about the progress and quality of the portion of the Work
completed, and promptly report to the Owner (1) known deviations from the Contract Dacuments, {2) known deviations

from the most recent construction schedule submitted by the Contractor, and (3) defects and deficiencies observed in the
Work.

§ 3.4.2.2 The Architcet has the authority 10 reject Work that does not cenform to the Contract Documents and has the
authorily to require inspection or testing of the Work.

§ 3.4.2.3 The Architect shall interpret and decide matters conceming performance under, and requirements of, the
Contract Documents an written request of cither the Owner or Contractor The Architeet’s response to such requests
shall be made in writing within any time limits agrecd upon or otherwise with reasonabie promptness.

§ 3.4.2.4 When making such interpretations and decisions, the Architect shall endeavor to sccure faithful performance

by both Owner and Contractor, shail not shaw partiality to cither, and shall not be liable for results of interpretations or
decisions rendered in good faith.

§ 3.4.2.5 Unless another person is designated as the Initial Decision Maker, the Architect shall render initial decisions
on Claims between the Owner and Contractor as provided in the Contract Documents. Architect shall render initial

decisions on up to three (3) claims as part of its Basic Services under this Agreement. Decisions required in excess of
this amount shall be billed as an Additional Service.

§ 3.4.3 Certificates for Payment to Contractor

§ 3.4.3.1 The Architect shall review and certify the amounts due the Contractor and shall issue certificates in such
amounts, The Architect's certification for payment shall constitute a representation to the Owner, based on the
Architect's general observation of the Work as provided in Scction 3.4.2 and on the data comprising the Contractor’s
Apphication for Payment, that, to the best of the Architect’s knowledge, information and belief, the Work has

progressed to the point indicated, the quality of the Work is in accordance with the Contract Documents, and that the
Contractor is entitled to payment in the amount certified

§ 3.43.2 The issuance of a Centificate for Payment shall not be a representation that the Architect has (1) made

exhaustive or continuous on-site inspections to check the quality or quantity of the Work, (2) reviewed construction
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means, methods, techniques, sequences or procedures, {3) reviewed copies of requigitions received from
Subcontractors and suppliers and other data requested by the Owner to substantiate the Contractor’ s right to payment,

ar {4) ascertained how or for what purpose the Contracior has used meney previously paid on account of the Contract
Sum,

§ 1.4.4 Submittals

§ 3.4.4.1 The Architect shall review and approve, or take other appropriate action, upon the Contracior's submittals
such as Shop Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. Review of such submittals is not for
the purpose of determining the accuracy and completencss of other information such as dimensions, quantities, and
installation or performance of equipment or systems, which are the Contractor’s responsibility. The Architect's review

shall not constitute approval of safety precautions or any construction means, methods, iechniques, sequences of
procedures.

§ 3.4.4.2 If the Contract Documents specifically requirc the Contractor to provide professional design services or
certifications by a design professional related to systems, materials or cquipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review and take
appropriate action on Shop Drawings and other submittals related to the Work designed or certified by the
Contractor’s design professional, provided the submittals bear such professional's seal and signaturc when submitted
to the Architect. The review shall be for the limited purpase of checking for conformance with information given and
the design concept expressed in the Contract Documents. The Architect shall be entitied 10 rely upan, and shall not be

responsible for, the adequacy and accuracy of the services, certifications, and approvals performed or provided by
such design profcssionals.

§ 3.4.4.3 The Architect shall review and respond to written requests for information about the Contract Documents

The Architect’s response to such requests shall be made in writing within any time limits agreed upon, or atherwise
with reasonable promptness.

§ 3.4.5 Changes in the Work

The Architect may order minor changes in the Work that are consistent with the intent of the Contract Documnents and
do not involve an adjustment in the Contract Sum or an extension of the Contract Time. Subject to Section 4.2.3, the

Architcct shall prepare Change Orders and Construction Change Dircctives for the Owner's approval and execution in
accordance with the Contract Documents.

§ 3.4.6 Project Completion

The Architect shall make general obscrvations to determine the date or dales of Substantial Completion and the date of
final completion; issuc Certificates of Substantial Completion; forward to the Owner, for the Owner's review and
rccords, written warrantics and related documents required by the Contract Documents and received from the
Contractor; and 1ssue a final Centificate for Payment based upon a final inspection indicating that, to the best of the
Architect's knowledge, information, and belicf, the Work complics with the requirements of the Contract Documents

ARTICLE 4 SUPPLEMENTAL AND ADDITIONAL SERVICES

§ 4.1 Supplemental Services arc not included in Basic Services but may be required for the Project. Supplemental Services
may include programming, site evaluation and planning, cnvironmental studics, civil enginecring, landscape design,
telecommunications/data, security, measured drawings of existing conditions, coordination of separate contractors or
independent consultants, detailed cost estimates, on-site project representation beyond requirernents of Section 4.2.2, value
analysis, interior architectural design, tenant related services, preparation of record drawings, comumissioning, sustainable
project services, and any other services not otherwise included in this Agreement. Owner shall compensate Architeet for
Supplemental Services as provided for in Section 11.2.

(ldentify below the Supplemental Services that the Architect is required to provide and insert a description of each
Supplemental Service, if not further described in an exhibit attached to this document.)

TBD

§ 4.2 The Architect may provide Additional Services after execution of this Agreement without invalidating the
Agreement. Upon recognizing the need to perform Additional Services, the Architect shall notify the Owner. The
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Architect shall not provide the Additional Services until the Architect receives the Owner' s writien authotization.

Except for services required due 1o the fault of the Architect, any Addilional Services provided in accordance with this
Section 4.2 shall entitle the Architect to compensation pursuant to Section 11.3,

§ 4.2.1 The Architect shall provide services necessitated by a change in the Initial Information, changes in previous
instructions or approvals given by the Owner, or a material change in the Project including size; quality; complexity;
the Owner's schedule or budget for Cost of the Work; or procurement or delivery method as an Additional Service.

§ 4.2.2 The Architect has included the foltowing Construction Phase Services in its Basic Services:

4 Two ( 2 ) reviews of each Shop Drawing, Product Data item, sample and similar submittals of the
Contractor.

.2 Eight ( 8 ) site visits throughout the duration of the Project.

J One (1 ) general observation for any portion of the Work to determine whether such portion of the
Work is substantially completc in accordance with the requirements of the Contract Documents

4 One ( 1 } general abservation for any portion of the Work 10 determine final completion.

Construction Phase Services which exceed the limits set forth above, shall be billed as Additional Services.

§ 4.2.3 The Architect shall, as an Additional Service, provide services made necessary by a Contractor's proposcd
change in the Work. The Architect shall prepare revisions to the Architect's Instruments of Service necessitated by
Change Orders and Construction Change Dircctives as an Additional Service.

§ 4.2.41( the services covered by this Agreement have not been completed by October 1, 2023, through no fault of the
Architect. extension of the Architect's services beyond that time shall be compensated as Additional Services.

ARTICLE § OWNER'S RESPONSIBILITIES

§ 5.1 Unless otherwise provided for under this Agrecment, the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project, including a written program which shall set forth the
Owner's objectives, schedule, constraints and criteria, including space requirements and relationships, flexibility,
cxpandability, special equipment, systems and site requirements.

§ 5.2 The Owner shall establish the Owner's budget for the Project, including (1) the budget for the Cost of the Work
as defined in Scction 6.1; (2) the Owner's other costs; and, (3) reasonable contingencics related to all of thesc costs.
The Owner shall update the Owner's budget for the Project as necessary throughout the duration of the Project until
final completion. If the Owner significantly increases or decreases the Owner's budget for the Cost of the Work, the

Owner shall notify the Architcct. The Owner and the Architect shall thereafter agree to a corresponding change in the
Project’s scope and quality.

| § 5.3 The Architcct shall furnish surveys to describe physical characteristics, legal limitations and utility locations for

i the site of the Projcct; a written legal description of the site; and services of geotechnical engincers or other
consultants, at the request and dircction of the Owner. .

§ 5.4 Thc Owner shall coordinate the services of its own consultants with those services provided by the Architect.
Upon the Architect's request, the Owner shall furnish copies of the scope of services in the contracts between the
Owner and the Owner's consultants. The Owner shall requirc that its consultants and contractors maintain insurance,
including professional liability insurance, as appropriate 1o the services or work provided.

§ 5.5 The Architcct shall furnish tests, inspections and reports required by law or the Contract Documents, such as

structural, mechanical, and chemical tests; tests for air and waler pollution; and tests (or hazardous materials, at the
| request and direction of the Owner

§ 5.6 The Owner shall furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any ume for the Project to meet the Owner's needs and interests

§ 5.7 The Owner shall provide prompt writien notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of Service.
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§ 5.8 The Owner shall endeavor to communicate with the Contractor through the Architect about matters arising out of
or relating to the Contract Documents.

§ 5.9 The Owner shall provide the Architect access to the Project site prior to commencement of the Work and shall
obligate the Contractor to provide the Architect access to the Work wherever it is in preparation or progress.

§ 5.10 Within 7 days after receipt of a written request from the Architect, the Owner shall furnish the requested
| information as necessary and relevant for the Architect to evaluate, give notice of, of enforce licn rights,

ARTICLE 8 COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owner to construct ali
elements of the Project designed or specified by the Architect and shall include contractors’ general conditions costs,
overhead and profit. The Cost of the Work also includes the reasonable valuc of iabor, materials, and equipment,
donated to, or otherwise furnished by, the Owner. The Cost of the Work does not include the compensation of the

Architect; the costs of the and, nghts-of-way, financing, or contingencies for changes in the Worek; or other costs that
are the responsibility of the Owner.

§ 6.2 Thc Owner's budget for the Cost of the Work is provided in Initial Information, and may be adjusted throughaut
the Project per Sections 5.2, 6.4 and 6.5. The Architect's compensation, as defined in Section 11.1, is based off of the
Initial Information detailed in Section 1.3 of this Agreement. Should the Cost of the Work, identificd in Section 1.3 of
this Agreement, increase throughout the term of the Agreement the Architect reserves the right to negotiate additional
compensation and time proportionate 1o the overal! increase of the Cost of Work.

§ 6.3 In preparing estimates of the Cost of Work, the Architect shall be permitted to include contingencies for design,
bidding and price escalation; 1o determine what materials, cquipment, component systems and types of construction
are to be included in the Contract Documents; to recommend reasonable adjustments in the program and scope of the
Project; and to include design aiternates as may be necessary to adjust the estimated Cost of the Work to meet the
Owner's budget. The Architect's estimate of the Cost of the Work shall be based on current area, volume or similar

conceptual estimating techniques. If the Owner requires a detailed estimate of the Cost of the Work, the Architect shall
provide such an estimate as an Additional Service.

§ 6.4 1f, through no fault of the Architect, construction procurement activities have not commenced within 90 days
afler the Architect submits the Construction Documents 1o the Owner the Owner's budget for the Cost of the Work
shail be adjusted to reflect changes in the general level of prices in the applicable construction market.

§ 6.5If at any time the Architect's estimate of the Cost of the Work exceeds the Owner's budget for the Cost of the
Wark, the Architect shall make appropriate recommendations to the Owner to adjust the Project’s size, quality or
budget for the Cost of the Work, and the Owner shall cooperate with the Architect in making such adjustments.

§ 6.6 1f the Owner's current budget for the Cost of the Work at the conclusion of the Construction Documents Phase
Services is excecded by the lowest bona {ide bid or negotiated proposal, the Owner shall
A give written approval of an increase in the budget for the Cost of the Work;
2 authorize rebidding or renegotiating of the Project within a reasonable time;
3 lerminate in accordance with Section 9.5,
4  in consultation with the Architect, revise the Project program, scope, or quality as required 16 reduce
the Cost of the Work; or
2% inplement any other mutually acceptable alternative

§ 6.7 If the Owner chooses to proceed under Scction 6.6.4, the Architect, as an Additiona! Service pursuant to Section
11.3, shall modify the Construction Decuments as necessary to comply with the Owner's budget for the Cost of the
Waork at the conclusion of the Construction Documents Phasc Scrvices, or the budget as adjusted under Section 6.6.1
ifthe Owner requires the Architect to modify the Censtruction Documents becausc the lowest bona fide bid or negotiated
proposal exceeds the Owner's budget for the Cost of the Work, the Owner shall compensate the Architect for the
medifications as an Additional Service pursuant to Section 11.3. In any event, the Architect's modification of the
Construction Documents shall be the limit of the Architect's responsibility under this Article 6.
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ARTICLE 7 COPYRIGHTS AND LICENSES

§ 7.1 The Architect and the Qwner warrant that in transmitting Instruments of Service, or any other information, the

transmitting party 1s the copyright owner of such information or has permission from the copyright owner to transmit
such information for its use on the Project.

§ 7.2 The Architect and the Architect's consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and shall retain all common law, statutory and
other reserved rights, including capyrights. Submission or distribution of Instruments of Service to meet official

regulatory requirements or for similar purposes in connection with the Project is not to be construed as publication in
derogation of the reserved rights of the Architect and the Architect’s consultants.

§ 7.3 The Architect grants to the Owner a nonexclusive licensc to use the Architect’s Instruments of Service solely and
exclusively for purposes of constructing, using, maintaining, altering and adding to the Project, provided that the
Owner substantially performs its obligations under this Agreement, including prompt payment of all sums when due
pursuant to Article 9 and Article 11, The Architect shall obtain similar nonexclusive licenses {rom the Architect's
consultants consistent with this Agrecment. The license granted under this section permits the Owner to autherize the
Contractor, Subcontractors, Sub-subcontractors, and supplicrs, as well as the Owner's consultants and separate
contractors, io reproduce applicable portions af the Instruments of Service, subject to any protocols established
pursuant to Section 1.3, solely and exclusivcly for use in performing services or construction for the Project. If the

Archutect rightfully terminates this Agreement for cause as provided in Section 9.4, the license granted in this Section
7.3 shall terminate.

§ 7.3.1 In the cvent the Owner uses the Instruments of Service without retaming the authors of the Instruments of
Service, the Owner releases the Architeet and Aschitect’s consultant(s) from all claims and causes of action ansing
from such uscs. The Owner, to the extent permitted by law, further agrees to indemnify and hold harmless the
Architect and its consultants from all costs and expenses, including the cost of defense, related to claims and causes of

action asseried by any third person or entity to the extent such costs and expenses arise from the Owner's use of the
Instruments of Service under this Section 7.3.1.

§ 7.4 Except for the licenses granted in this Article 7, no other license or right shall be decmed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect. Any unauthorized use of the

Instruments of Service shall be at the Owner's sole nsk and without liability to the Architect and the Architect's
consultants.

§ 7.5 Except as otherwise stated in Section 7.3, the provisions of this Article 7 shall survive the termination of this
Agreement.

ARTICLE 8 CLAIMS AND DISPUTES
§ 8.1 General

§ 8.1.1 The Owner and Architect shall commence all claims and causes of action against the other and ansing out of or
rclated to this Agreement, whether in contract, tort, or otherwise, in accordance with the requirements of the binding
dispute resolution method selected in this Agreement and within the period specified by applicablc law, but in any case
not more than 10 years after the datc of Substantial Completion of the Work. The Owner and Architect waive all
claims and causes of action not commenced i accordance with this Section 8.1.1.

§ 8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive al! rights against
each other and against the contractors, consullants, agents, and employecs of the other, for damages, excepl such rights
as they may have to the proceeds of such insurance, The Owner or the Architect, as appropriate, shall require of the

cantractors, consultants, agents, and employees of any of them, similar waivers in favor of the other parties
cnumerated herein,

§ 8.1.3 The Architect and Owner waive consequential damages (or claims, disputes or other matters in question,
ansing out of or relating to this Agreement. This mutual waiver is applicable, without limitation, to all consequential
damages due 1o either party’s termination of this Agreement, excepl as specifically provided m Section 9.6
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§ 8.2 Mediation

§ B.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject 10
mediation as a condition precedent to binding dispute resolution.

§ 8.2.2 Mcdiation, unless the parties mutually agrec otherwise, shall be administered in accordance with the
Construction Industry Mediation Procedures in effect on the date of this Agreement. The parties shall share the
mediator’s fee and any filing fees equally. The mediation shall be held in the place where the Project is located, unless

another location 1s mutually agreed upon. Agreements reached in mediation shall be enforceable as settiement
agreements in any court having jurisdiction thereof.

§ 8.2.3 If the parties do not resolve a dispute through mediation pursuant to this Section 8.2, the method of binding
dispute reselution shall be the following;

{Check the appropriate box.)
[ 1] Arbitration pursuant to Section 8.3 of this Agreement
[X ] Litigation in a court of competent jurisdiction

[ 1] Other: (Specify)

(Paragraphs deleted}
§ 8.4 The provisions of this Article 8 shall survive the termination of this Agreement

ARTICLE 8 TERMINATION OR SUSPENSION

§ 8.11f the Owner fails to make payments to the Architect in accordance with this Agreement, such failure shall be
considercd substantial nonperformance and cause for termination or, at the Architect's option, cause for suspension of
performance of services under this Agreement. If the Architect elects to suspend services, the Architect shall give
seven days’ wrilten notice to the Owner before suspending services, In the event of a suspension of services, the
Architect shall have no liability to the Owner for delay or damage caused the Owaer because of such suspension of
services. Before resuming services, the Owner shalt pay the Architeet all sums due prior lo suspension and any

cxpenses incurred in the interruplion and resumption of the Architect's services. The Architect's fees for the
remaining services and the time schedules shall be equitably adjusted.

§ 9.2 If the Owner suspends the Project, the Architect shall be compensated for scrvices performed prior to notice of
such suspension. When the Project is resumed, the Architect shall be compensated for expenses incurred in the

interruption and resumiption of the Archilect’s services. The Architect’s fees for the remaining services and the time
schedules shall be equitably adjusted.

§ 9.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days’ writien notice.

§ 9.4 Either party may terminate this Agrecment upon not less than seven days’ written notice should the other party

fail substantially to perform in accordance with the terms of this Agreement through no faull of the party initiating the
tertmination.

§ 9.5 The Owner may tcrminate this Agreement upon not fess than seven days’ wnitien notice o the Architect for the
Owner's convenience and without cause.

§ 9.6 In the event of termination under Scction 9.5, the Architect shall be compensated for services performed prior to
termination, Reimbursable Expenses incurred, and all costs attributable 1o 1grmination, including the costs attributable

{o the Architect's termination of consultant agreements, and an amount equal to the Architect's anticipated profit on
the value of the services not performed as the result of termination
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(Paragraphs deleted}
ARTICLE 10 MISCELLANEOUS PROVISIONS

§ 10.1 This Agreement shall be governed by the law of the place where the Project is located and any suit, which may
be brought to enforce any provision of this Agreement, or any remedy with respect hereto, shall be brought in a Court
of Common Pleas in the county where the Project is located. Each party hercby expressly waives the right to remove
any litigation ansing out of this Agreement to federal court.

| § 10.2 [Not Used.)

§ 10.3 The Owner and Architcct, respectively, bind themselves, their agents, successors, assigns and legal
represcnlatives to this Agreement. Neither the Owner nor the Architect shail assign this Agreement without the written
consent of the other, except that the Owner may assign this Agrecement to a lender providing financing for the Project

if the lender agrees to assumc the Owner's rights and obligations under this Agreement, including any payments due to
the Architect by the Owner prior to the assignment.

§ 10.4 If the Owner requests the Architect to exccute certificates or consents, the proposed language of such
certificates or consents shall be submitted to the Architcct for review at least 14 days prior to the requested dates of
cxccution. The Architect shall not be required to execute certificates or consents that would require knowledge,
services or responsibilities beyond the scope of this Agreement,

§ 10.5 Nothing contained in this Agrecment shall creaie a contractual relationship with, or a cause of action in favor
of, a third party against either thc Owner or Archilect.

| § 10.6 [Not Used.]

§ 10.7 The Architect shall have the right ta include photographic or artistic representations of the design of the Project
amang the Aschitect's promational and professionat materials, However, the Architect's materials shall not include
infermation the Owner has identified in writing as confidential or proprictary. The Owner shall provide professional
credit for the Architect in the Owner's promotional materials for the Praject. This Section 10.7 shall survive the
termination of this Agreement unless the Gwner terminates this Agreement for cause pursuant to Section 9.4,

§ 10.8 The invalidity of any provision of the Agreement shall not invalidate the Agreement or its remaining
provisions, If it is determined that any provision of the Agreement violates any law, or is otherwise invalid or
unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
cnforceable. In such case the Agreement shall be construed, 1o the fullest extent permitied by law, to give cffcct to the
parties’ intentions and purposes in executing the Agreement.

§ 10.9 If the Architect or Qwner reccives information specifically designated as "confidential® or "business
proprictary,” the receiving party shall keep such information strictly confidential and shall not disclose it to any other
person except as st forth in Section 10.8.1. This Section 108 shall survive the termination of this Agreement.

§ 10.9.1 The receiving party may disclose "confidential" or "business proprictary" information after 7 days’ notice to
the other party, when required by law, or court order, including a subpoena or other form of compulsory legal process
issued by a court or govemmental entity, or to the cxtent such information is reasonably necessary for the receiving
party to defend itself in any dispute. The receiving party may also disclosc such information to its employees,
consultants, or contractors in order to perform scrvices or work solely and exclusively for the Project, provided those

cmployees, consultants and contraclors are subject 1o the restrictians on the disclosure and use of such information as
set forth in this Scction 10.8.

§ 10.10 Betterment. If a required item or componcnt of the Project is omitted from the Architect's Construction
Documents, the Architect shall not be responsible for paying the cost required to construct such item or component 10
the extent that such costs would have been incurred had Architect included such item or compenent in the Architect's

original Construction Documents (i.c., betterment), but Architect shall be responsible for paying any additional costs
ansing from the omission.
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ARTICLE 11 COMPENSATION
§ 11.1 For the Architect's Basic Services described under Article 3, the Owner shall compensate the Architect as

follows:
.1 Stipulated Sum
(Tnsert amount)
{Paragraphs deleted)

The Architect’s compensation for Basic Services actually performed shall be as follows, plus
Reimbursable Expenses as defincd by Section 11.8:
(Paragraph deleted}

Basic Services Fee
Site Survey $4,800.00
Hazardous materials survey, analysis, specifications and scope of 367,600.00
work, and construction administration
Demolition services, post-demolition site civil engincering and 549,500.00
construction adminisiration

TOTAL FEES FOR SERVICES PERFORMED $121,900.00

§ 11.2 For Supplemental Scrvices identified in Section 4.1, the Owner shall compensate the Architect as follows:

(Insert amount of. or basis for, compensation If necessary, list specific services o which particular methods of
compensation apply.j

To be billed 1n accordance with Exhibit B, " Archilect’s Standard Hourly Billing Rates,’ uniess the parties negotiate
| compensation under separale agreement.

§ 11.3 For Addiional Services that may anse duning the course of the Project, including those under Section 4.2, the
Owner shall compensate the Architect as follows:

{Insert amount of. or basis for, compensation.)

To be balled in accordance with Exhibit B, "Architect’s Standard Hourly Billing Rates,’ unless the parties negotiate
| compensation under separate agreement

§ 11.4 Compensation for Supplemental and Additional Services of the Architect's Consultants when not included in
Scction 11.2 or 11.3, shall be the amount invoiced to the Architect plus twenty-five percent ( 25 %), or as follows:

§ 11.5 Where compensation for Basic Services is based on a stipulated sum or percentage of the Cost of the Work, the
compensation for cach phase of services shall be as follows:
iRow deleted)

Construction Documents Seventy  percent { 70 %)
Bidding & Contracting Ten  percent ( 10 %a)
Construction Admtnistration Twenty  percent { 20 %a)
Tolal Basic Compensation onc hundred  percent ¢ 160 %)

The Architect shall be permitted to invoice monthly in proportion to services performed in each phase of service, as
appropriate.
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§ 11.6 When compensation identified in Scction 11.1 is on a percentage basis, progress payments for cach phase of
Basic Services shali be calculated by multiplying the percentages identified in this Article by the Owner's most recent
budget for the Cost of the Work. Compensation paid in previous progress payments shall not be adjusted based on
subsequent updates to the Owner's budget for the Cost of the Work.

§ 11.6.1 When compensation is on a percentage basis and any portions of the Praject are deleted or otherwise not
constructed, compensation for those portions of the Project shall be payable to the extent services are perfonmed on
those portions. The Architect shall be entitled to compensation in accordance with this Agreement for ali services
performed whether or not the Construction Phase is commenced.

§ 11.7 The hourly billing rates for services of the Archilect and the Architect’ s consultants, if any, are set forth below.
The rates shall be adjusted in accordance with the Architect's and Architect’s consultants’ normal review practices.
(If applicable, attach an exhibit of hourly billing rates or insert them below.)

See attached as Exhibit B,
(Table deleted)
§ 11.8 Compensation for Reimbursable Expenses
§ 11.8.1 Retmbursable Expenses are in addition to compensation for Basic, Supplemental, and Additional Services
and inchude expenscs incurred by the Architect and the Architect's consultants directly related to the Project, as
follows:

-1 Transportation and authorized out-of-town travel and subsistence;

.2 Long distancc services, dedicated data and communication services, teleconferences, Project web sites,

and extrancts;

Permitting and other fees required by authoritics having jurisdiction over the Project;
Printing, reproductions, plots, and standard form documents;
Postage, handling, and detivery;
Expensc of overtime work requiring higher than regular rates if authorized in advance by the Owner;
Rendenings, physical models, mock-ups, professional pholography, and presentation materials
requested by the Owner or required for the Project;
8 Expense of professional liability insurance dedicated exclusively 1o this Project or the expense of

additional insurance coverage or limits requested by the Owner in excess of that normally maintained
by the Architect and the Architect's consultants;

4 Alltaxes levied on professional services and on reimbursable expenses;
A0 Site office expenses; and

11 Other similar Projeci-related expenditures

N v w

§ 11.8.2 For Reimbursable Expenscs the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants pius [fificen percent { 15 %o) of the expenses incurred.

§ 11.9 Payments to the Architect
§ 11.9.1 initial Payment

An initial payment of zero (3 0) shall be made upon exccution of this Agrcement and is the minimum payrent under
this Agreement. It shall be credited to the Owner's account n the final invoice,

§ 11.9.2 Progress Payments

§ 11.9.2.9 Unless otherwise agreed, payments for scrvices shall be made monthly in proportion to services performed
Payments are duc and payable upon prescntation of the Architect’s invoice. Amounts unpaid forty-five (45 ) days
after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing
from time to time at the principal place of business of the Architect

{Insert rate of monthly or annual tnterest agreed upon.)

cight percent per annum % 8
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§ 11.9.2.2 The Owner shall nat withhold amounts from the Architect’s compensation to impose a penalty or liquidated
damages on the Architect, or to offset sums requested by or paid to contractors for the cost of changes in the Work
unless the Architect agrees or has been found liable for the amounts in a binding dispute resolution proceeding.

§ 11.9.2.3 Records of Reimbursable Expenses, expenses pertaining to Additiona! Services, and services performed on
the basis of hourly rates shall be available 1o the Owner at mutually convenient times.

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agreement are as follows:
{Include other terms and conditions applicable to this Agreement. )

§ 12.1 Term. The scope of work for this contract shall be completed on or before October 1, 2023, In the event that the

Architect's services are necessary after this date, through no fault of the Architect, the Architect shall be entitled
to any of the following:

1. Additional compensation for all labor hours performed afier this date; or
2, Negotiate in good faith with the Owner for a new "Not to Exceed" value of compensation; or

3. Invoice for all work performed to date in accordance with this agreement and terminate or suspend
services, until such time as additional compensation is agreed to by the parties.

§ 12.2 Limitation of Liability, The Owner agrecs, to the fullest extent permitted by law, that neither the Architect, its
officers, employees, agents, and consuitants shall be jointly, severally or individually liable to the Owner in excess of
the compensation to be paid pursuant to this Agreement, or two million dollars (32,000,000), whichever is greater, by

any reason of any act or omission, including breach of contract or negligence not amounting to a wiliful or intentional
wrongful conduct.

§ 12.3 Non-Discrimination. Architect agrees:

.4 Thatin the hiring of employees for the performance of Work under tis Agreement or in any subcontract,
ncither the Architect, subcontractor, nor any person acting on behalf of either of them, shall by reason of
race, creed, sex, handicap, or color, discriminate against any citizen of the state in the employment of
labor or workers who are qualified and available to perform the Work 1o which the employment relates.

2 That neither the Architect, subcontractor, nor any persen acting on behalf of either of them, shall, in any

manner, discriminale against or intimidate any employee hired for the performance of Work under this
Agreement on account of race, creed, sex, handicap, or color.

.3 That there shall be deducted from the amount payable to the Architect by the Owner under this
Agrecment a forfeiture of twenty-five dollars ($25.00) as required by Ohio Revised Code Section 153.60
for each person who is discriminated against or intimidated in violation of this Agreement.

4 That this Agrecment may be canceled or terminated by the Owner and all meney to become due

hereunder may be forfeited for a sccond or subsequent violation of the terms of this section of this
Agrcement.

§ 12.4 Notices. A Notice is any writlen notice to the Owner or the Architect. Written Notice to the Architect shall be
decmed to have been duly served if delivered in person to an officer or any other official of the Architect or if delivered
to or sent by registered or certified mail, retum receipt requested, to the last known business address of the Architect.
Written Notice to the Owner shall be deemed to have been duly served if delivered in person or sent by registered or
certtfied mail, return receipt requesicd to the Owner's representative identified in the Agreement. When sent by

certified mail to cither party, any written notice shall be considered properly delivered to the other party three (3) days
alter the date sent.

§ 12.5 Modification. No modification or waiver of any of the terms of this Agreement or of any other Contract
Documents will be effective against a party unlcss set forth in writing and signed by or on behalf of a party. Under no
circumstances will forbearance, including the failure or repeated failure to insist upon compliance with the terms of
the Contract Documents, constitute the waiver or modification of any such terms. The parties acknowledge that no

person has authority ta medify this Agreement or the other Contract Documents or to waive any ol its ot their terms,
cxeept as expressly provided in this Agreement.
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§ 12.6 Ethics. The Archiiect is aware of the cthics responsibilities in Ohio Revised Code Section 3517.13 and is in
compliance with this section of the Ohio Revised Code.

§ 12.7 Findings for Racovery. The Architect is not subject to an unresolved finding for recovery under ORC Section
9.24.

§ 12.8 Counterparts. This Agreement may be executed in any number of counterparts cach of which when so executed
and delivered will be an eriginal hereof, and it wil! not be necessary in making proof of this Agreement to produce or
account for more than one counterpart hereof. This Agreement may be exccuted and delivered by facsimile or via
clectronic mail. Facsimile or electronic signatures shall be effective as originals.

ARTICLE t3 SCOPE OF THE AGREEMENT

§ 13.1 This Agreement represents the entire and integrated agrecment between the Owner and the Architect and
supersedes all prior negotiations, representations or agreements, cither written or oral. This Agreement may be
amended only by written instrument signied by both the Owner and Architect.

§ 13.2 This Agreement is comprised of the following documents identified below:

A AIA Documcent B104™~2017, Standard Abbreviated Form of Agreement Between Owner and
Architect, as modificd

| 2 Exfubits;

{Clearly identify any other exhibits incorporated into this Agreement, including any exhibits identified
in Section 4.1.)

Exhibit A — SHP's Statement of Qualifications, dated May 9, 2022, 10 the exlent nol inconsistent with
this Agreement

Exhibit B — Architect’s Standard Hourly Billing Rates

| .3 Other documents:
(List other documenis, if any, including additional scopes of service forming part of the Agreement.)

l Owner RFQ {with a submission due date of May 1, 2022] to the extent not inconsistent with this
i Agreement
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Ths Agreement enlered into as of the day and year of execution by the Owner.

SHADYSIDE LOCAL SCHOOL DISTRICT,
BOARD GF EDUCATION SHP

(Gt %

M
OWNER (Signature] - oo oo - ARCHITECT {Signature)
Fohn Haswell, Supenntendent ) Todd Thackery, Vice President sy -
(Printed name ) (Printed name, title, and license number, if required)
o 5"}%’5’%22 e MIIEAD . : g
{Date) (Date)
{Date)
Certificate of Funds
(ORC 5705.41)

The undersigned, Fiscal Officer of the Shadyside Local School District, hereby certifies that the amount required
to mect the obligations under the contract, obligation, or cxpenditure for the services described in the preceding
agreement, during the current fiscal year, has been lawfully appropriated for such purposc and 1s in the treasury or
in the pracess of collection to the credit of an appropriaic fund, free from any outstanding obligation or

cncumbrance DocuSigned by.

Dated: JE L Signed M“m \/iSVu(,
Melissa lsn?@.'?:r‘ca‘sﬁr

Shadyside Local Schoo} District
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